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Dear Dick:
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The basis for this exempti
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The Seller

does not have any plans tO exit from the

on is the following fact

aser), a holding company that
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nearly $10 billion in

business, and the Seller will still q
-llowing the completion Of the transaction.

Many firms that engage in the
including the Purchaser an ons of

gen ’ ecision
n management’s assessment of

reguirement -to-equity ratj significant
and
e firm's current and future earnings objectives.

Based on the above information, you advised that this
transaction would qualify for a Section 7A(c) (1) exemption
because the proposed acquisition does not involve substantially
all the assets of an operating business, and therefore would be
deemed to be goods transferred in the ordinary course of
business.

In reliance on our conversation, I am advising my client
that the proposed transaction is not reportable under the H-~S-R
Act. If you believe the information contained in this

confirmation letter does not accurately r our conversation,
please contact me immediately at

Please consider this letter to supersede my letter to you
dated August 19, 1994.

We appreciate your consideration in this matter. Thank you.
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